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BEFORE THE ARIZ COMMISSION 

BOB STUMP 

GARY PIERCE 

CHAIRMAN 

COMMISSIONER 

BRENDA BURNS 
COMMISSIONER 

SUSAN BITTER SMITH 
COMMISSIONER 

BOB BURNS 
COMMISSIONER 

IN THE MATTER OF THE JOINT ) 

) DOCKET NO. W-02259A-13-0138 APPLICATION OF NORTH MOHAVE 
VALLEY CORPORATION AND EPCOR 1 
WATER ARIZONA INC. FOR APPROVAL OF ) 
THE SALE OF ASSETS AND TRANSFER OF ) 

D ~ C m T N O .  W-01303A-13-0138 

CERTIFICATE OF CONVENIENCE AND ) 
NECESSITY ) 

NOTICE OF FILING 

At the request of Utility Division Staff, North Mohave Valley Corporation 

(“NMVC”) and EPCOR Water Arizona Inc. (together, “Applicants”) hereby file the 

attached Agreement for Purchase and Sale of Water Utility Assets (“Purchase Agreement”) 

in the above-captioned matter. Certain portions of the attached Purchase Agreement have 

been redacted to protect Applicants’ proprietary business information and information 

about NMVC’s employees and customers. 
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RESPECTFULLY SUBMITTED this 1 1 th day of June, 20 13. 

KELLEY MOSS PLLC 

/mcsc44+4l+w tor 
Jamie Kellev ' 
William D. condray 
2031 Hi hway 95 
Bullhea % City, AZ 86442 
P: (928) 763-6969 

Attorneys for North Mohave Valley Corporation 

and 

LEWIS AND ROCA LLP 

Thomas H. Camtbell 
Matthew B inghim 
40 North Central Avenue 
Phoenix, AZ 85004 

Attorneys for EPCOR Water Arizona Inc. 

P: (602) 262-53 11 
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3RIGINAL and thirteen (13) copies 
If the foregoing filed this 1 lth day 
Df June, 20 13, with: 

The Arizona Corporation Commission 
Utilities Division - Docket Control 
1200 W. Washington Street 
Phoenix, Arizona 85007 

Copy of the fore oing hand-delivered 

Lyn Farmer, Chief Administrative Law Judge 
Hearing Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

Marc Stern, Administrative Law Judge 
Hearing Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

this 1 lth day of B une, 2013, to: 

Charles Hains, Counsel 
Legal Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

Matthew Laudone 
Legal Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

Steven M. Olea, Director 
Utilities Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 
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RECITALS: 

to sell certain of tho assets of the Busiww and the Utility 
83c such assets from Sella, upon the tenor and 

FQRE, in considgation of the premises and the re 
mntained in this A m e n t ,  Buyer 
at, hmby 



. -  

of s a 2  under the 

. .  
i 

2 



. .. 

and dewdoper deposits and 
identified in Schedule 2.2Q) ! 

' j  

(a) All cash, accounts recdivahta, prepaid taxq, bddL wwunts, equity 
d by Seller with any governmental authority 
exponsas of Seller that (i] are Seller's sole 
or its successor to c u s t o ~ ,  develogws or 

amf Wtacmrritir;s of any ~thnc, 
OT &tie pmviding sc&m to S 

and (ii) arc not subject t * .  

-1 
i 

(b) ' E m w  and other provisione of stlltr for 

. .  
i 

i :  

i 
(d) Those aswta of Seller expwrdy identified on Scheduk: 2,3(d); and 

(e) All rights of sellar & any 

.. 



v 

emplops as of the Clo 
I Buyer aoprs not affw 
1 1 dues not 

hm and aAer the Closing. 

if it is offared, the S 
I any conditions to that cmploymcnt or &MI nat acmpt Buyer’s offor, 

respeot to that Scllcr efflplaycc and Sell 
the termination of mployment of 

i 3. SE PRICE 
1 

adjustments and prorati 

funds, by wire trw& to M wxount or accounts dcsignatd by Seller. 

Closiq Date (the 
all be made to Wlet in cash, .. 

i . Seller’s mgulatory rate base u of 
3.1 (the “Dacernbea 31,2012 

i 

i 
4 aad 00llcIUsive on i 

! 

fila its first rate 

.. 

4 



: i  
to watcp oapabifitics of the Purchased Ass@, to the extent Buyer is authorized by t&a 
Commissionsto retain for itself any customer rates paid to Buyer in of such additio&te 

Q and Fhyw's customer rates for its custmers tsxn on the Utility System am UaaPFactad. Tlw 
Entinge& haohasc Prica will be payable within 60 days &Uowiqg the Chnmission's finat 
ordm approving thc additional Buyer Mohavt Watcr District rate bass amount and the customer 
rates supporthg that additional rate b a s  amount. Beyqnd requesdng the rccovcry of an 
additional rate b e  amount as contcnpiated in thii swtion, Buyer may unilaterally detcmiw 
when to fib its next M o b  Water District rate case and will not be coastrainad in its filing, 

on in,. the rate case procteding, In particular, Buyer 
case on terms that do not provide fa tlrc additional 

uyer acknowledges that Sciler may assign its right 
shareholders by yiitten notice to Buycr. 

. .  

: 

3.4 Dcliwrv of Title. Title to the Purchased Assets shall be d e l M  by 
S 8 h  to B N ~ M  at Closing, frtc aad clear of all liens, cnCumbmnccs, debts, liabilities or third 
Party c h h s  w-97, ( ~ @ ~ b r m c W ) ,  othQ than Pblmi#ed Encumbmw. For purposss 
ofthis Apmnaa& ' dinitbd Encumbnulots" mcazts and indudes the following: 

All prwsent and future building nstrictions, wning regulations, 
solutions, regulations and orders of any gavemmentd authority having 
Rcal Property and the use of the Real Ropaty, in each oase,b tbccxteat 

with tho use or condition of the dated Reai property as of the date of this 

, .. 

(a) 
e 

i j  AOt 
' 

Agrcrcmant; 

' 

(b) Gascments, restrictions, rescmatians, rights-of-way, wnditims and 
l i m i i n s  af mwxd, inoluding witbut limitation any drainage, o[LIlttl, mine@ road, or other 
reservations of record in &vor of the State of Arizona or any of its agencies or governmental or 
quasj-govemnental entities, nom of which, howeyer, shall matu$ally impair or mtriiot the use 
of thc Real Property for the operation ofthe Utility System; 

The rnattcrrs l i d  in Schedule 3.4; end 

Any def- 8s approved by Buyer purwn& to Section 6.2. 

(c) 

(d) 

4. W m  OF As a mabesiRf 
inducemat to Buyer to CXcOUto this Agreemwrt and Pezform its obligations hmundq Seller 
rtppasbnts snd vamant8 to Buyer as €allows: 

obligation of Sclles, enforceable egainst it in a c c o r W  with its tesms. 



4.2 fintlicts:Ck~~~er~Q . Except as set forth in Schedule 4.3 Sellor knot (i) in 
violatioa oC cw in dafsuit UZLder, my term or provision of‘ its Artidea of Incorporation or by-im 
ox any lim m m c ,  lease, agreement, instrument, order, judgment, or d m ,  or subject to any 
zWric.ttOn of srry or cbaraotar contained in any of the fongoing, which would phibi t  
Seller &om Agreement 01: prevent conwunmstion of the traswtotioaa 
(WXlfGmpIBfdd and m h  entering into or conBummation will not c a w  any 
sucb violation or d&ult, md (hi nqnirtd to obtain the conseat of any PCrJon or mdty as a 
~0LILtifioII to ita antcaing iat0 this Agreement or c-ating the tmsaclio~s contenrptated by 
tMs  Agrccmant. 

4.3 Litip;atioa Bxccpt 88 set forth in Schedule 4.3, (i) then are no le@ 
actions, mi&, msdiatioos, arbitrations, or other le@ or administrative proceedings pending or, to 
Scllcr’a howladgrr, affix due investigation (“SelIar’s Icaawlcdge”), thraatanad against Sella 

in the Businc#ls or the condition 
IS not in &Wt with respect to any judgment8 order or decree 

, Exoep! BS set fortb in SchwJ.de 4.4, (i) the 
busiacas opmtkms of the Utility System lmvc bGes and are bcing conducted in all respects in 
acoordonoa witb dl SgpPlicabIe kvs, rules, remlrtions and ordcrs of all a ~ ~ ,  W w  
wi&out limitation the commissh snd the Arizona -t of M m U  Quality 
(“ADEQ“), (hi SGlltr has not &ved written notfficatjon of any materiElI videtion of my 

opGpatina ofthe Utility System, a;ad (G) to SelIcr‘s Knowledge, there are no conditions which, 
by msvn of the p d n g  of h e  or the giving of 3tm would cowituta such B violation. 

er ncv the operation of tho Utility Syatem or d u c t  of the Business is subject to any 
oonyrlfaruw orders idlsued by the CormrdrsiOn or ADEQ. 

&ai PrOiDtEzy. The Real Property wnstitutcs alI pards 0-f land that Seller 
Seiicr has title and dl paFcels of lenQ included in the dctmination of tke 

! 
i ty applicable to #e Utiiity System. 

I 

govemmca&l wks, rcgulatkw, orders, pcrmittiq conditions or other tal 
of my type or nature rtppliable to the m d p ,  maintenance, I 

! I  
’ I  

Or . 

i 

4.5 

http://SchwJ.de
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vperuWi, or leased by SeuW 
or PrOpMlsd for listing in 

or CERCLIS, or any similar 

.s]milarptn)an or asity is e n W  to any 
as a n&t of Sdcr's actions. $oh L. 

I 

9 



I 
i 

(a) 

@) 

Accept wslcvcr title Sdlcr is able to 

Reject title and tcrfnk& this Agrement 

adjurptmtnt to the Fwehase Price; or 



. .  
, .  

i relawed afracord, bonded OT tmnsfmed of rucord to substitute sccutity uumhdad to the Ubi@ 
i i  

docs do so, at or prior to Closing;; or (0) the title ce comptmy issuiag the title insuranct 
atbniitively insuns oyer the lien or other matter. 

j i  
7. 

I . The obliption of Buyer to dose the 
tftUmG~0ns-p to tho conditions &at, at or b e h  the 
Clodrig and unllss waived by Buyer: 

There shall n0t.b comenced or pending on thc Closing Date my 
legal ation or pmcceding that prohibits Wcr from closing the transdons contemplated by this 
Agrement' or thE wtcome of which m y  have an adverse offtd upon the value of the Utili@ 
System or the Business. 

Seller &all have performed all of the undtrtakin@ls required to be 
Ptrponnna by it under the tenns of this Agreement prior to or at Closing. 

All rcpresCntations snd &ties of Sailer shsll be We in dl 
matcxial raapsds iw of the Closiq Date, except to the extent they specificalry mftr to mother 

W required gov&t a.ppmvals havc been received, hludhg, 

(a) 

(b) 

(c) 
I .  

i i  datt. 
: i  . .  

(d) 

(a) 

wiihuut limhtiwi, the appraval of the Commission 00 taw weptablc to Buyer. 
. .  . .  

3 

I 

"here has been no material adverse change to the value 01 
CooditIon of the Utility System or tht conduct d the Bmmess since the date of this Agreement 
and 110 conditios miss which, with the passage of time or otherwise, may have a materid 

condition of the Utility System or the conduct of the Businas 

The obligation of Seller to closo the 
the cwditiom that, at or before thc 

Thm shall not be cammwlccd or pending on the Closing Date aay 
legatl action or jmcceding that prohibits 13- fram cloadng the tmnsactims contemplatcd by 
thkApcamt. 

Buyer shall have perfombd all of the undertakings required to be 
perkma? by it under the terms of this Agreement prior to or at Closing. 

AJI repreStntations and warranties of Buyer shall be true in all 
respects as of the CIodng Date, CXoGpt b the extrsnt they specifically dbr to ltaotbtr 

tramactions conbmp 
Closfag W e  and unlass vnived by Seller: 

(a) 

@) 

(c) 

date. 









P 

. .  
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(e) Certifioates of Tide to the Vehicles (or 

Seller shall deliver to Buyer thc thcn-curmt 
Buyer to utilize any spffinrw rights rnmafenad 

.i 
Vahiclm, W of de) Wl be exccukl.d for traasfer 0 Buyer and delivered to Buyer; i 

. i  billing and KADA equiprm& and softwan; 

' ( g )  Alltaxes other governmental f b  on the tsansfk of the Real 
P m p t y  cnthc b Buyer, if rhall be paid by Selfa; 

16 



i 
i 

(a) . Comection, plant capacity, maiia extension, capital or other 
charges paid for the availctbility of utility servioes (Y.!onneotion ChaFgCs") received by Seller 
prior to, on or aAw the date ofthis AgraenmtshalI be assigned to Buyer. 

@) All bills for SGW~CCS, martcrials and suppIies rendered in &medon 
with the ope4aa of the U W i  System priw to Closing, incIu&g but not limited to electricity 

, for a period up to aad bo 

assume Mer's liability for wstoma deposits, 
developer deposits any line extension agreements repregated by the 
Trsnsfbrrd Dcpoaits,.and credit shall be given to Buya for tbat assumption in the calculation of 
thepurebasePricc. 

Buyer and Seller agree that the Purchase Price (and other retevarrt 
items) wifI be dlooatcd to the PurcWbd Assets for the purposts and in a mamw coasisttnt with 
the fair market vatue of sucb assets and applicable provisions of kdcral and sttttc law. Buyer, at 
its owt and experm, Wl prepare and deliver to Seller a schedule setting forth its proposed 
allocation oftbe h h a s e  Mce for Sella's approval, which approval shall not be unreasonably 
withheld, delayed or oonditiczncsd. If Buyer and Seller arc unable to agree on the appropriate 
&Cartian of the F%scbbure Price, Buyer and Seller ngree that the allocation of -the purchasa Price 
sban bade&mniatd by amaually agreed uponawoWingfimn, the cost of which shall be sbtmd 
oquallp by Buyer and sdlcr. Any sych determinath.shall be final and binding upon both Buyer 
and Seller. Each of Buyer a d  seller agms to file rll tax retuns and infamation tctums in a 

! 

Closing Date, &dl b paid by Sollcr. 

I . 
(d) 

1 .  

I .  

mituw CoDSistGnt with the allmtiom approved or 'dcteri in k3cmdanCe with the foregoing. : :  

11. pos T-CLOSIM3 COOPmTlO N. . I  

11.1 b Seller and Buyer shall, at any time and from time to 
rime after the Clos request of the other party, executc, whowledge and 
deliver, or oausc to be executed, acknowledged aad delivend, all such further documents, acts, 
deeds, ~ S S ~ ~ I U I W R ~ S ,  tmud"s, powera of attarncy and tasstmnces aa may be required in 
impkmcnt and parlorn any d t h e  obligations, covenants and agreements of the parti 
this Agrement. Sellar admowledges and agrees that Buyer will not bc permitb;d und 
law to diwntinuc utility rarvioe to any Utility System customer for failure to pay mounts due 
to Seller. Fozlowing the CIQsing, and to the wttcnt bansferrc;d to Buyer, ntain the 
books and records of Seller far thc benefit of Sellar an4 unlass otbrwiac 
by Wcr, Buyex shall not destroy or othcrwim dispose of such books and records of Seller fm a 
M o d  of* 0) ytars. 

inwriting 

11.2 . Prior to the Closing, Buyer may r#lucst specific 
transidon &m to cr for a period of up to six montbs fbllowfng the 
.CIorSing. To the Extrmt the provision of my such requasted scrvi~es d m  not pose undue 

Seller will prOiride the requested SMViees ad reasonabre ratas no 
st to provide such seryictS andin aceotdancewith 

to be set forth in a definitive agmmcnt batwcen Buyer and Seller. 



12. m C A  TION. 

13. 
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Sckadule2.2(a) - ReaIPropcrty 

I '  Sohadufa 2.2(c) - Tangible Pasanal Proparty 
SCsIE#tileZ.Z(d) - Permits 

i . .  Schedule2.2@) - Easomcnts 

SCbadult2.2@ - vohicles 

SGhde2.2(f) - ent with a d c a t o  of title] 

[Among other things, include fhn&isc agrcmcnts, aroftwarc ~ J G C ~ S ~ S  
(oustomex billing and SCADA, immg othcrs), Ih txtanrion agreamcnts 
and sourct watet ttgrsements.1 

[Wst by oategsry, with date of original deposit, refund 
sohQdule2.2Q) - T~fcrredDoposits 

. I  . andamount] 
dule 2.3(d) - I t c m i  Exduded Assets ! 

ScbeduiC 2.5 - S c l l ~ ? ~  E m p l ~ y ~ e ~  
scbrtdulc 3.1 
Schedule 3.4 - Itcmiwf Permitted Encwnbraaces 

- ScUefs R&guktory Rata Base aa of the Date of this Agmmcnt . .  
i ,  Schedule 4.2 - Seller Conflicts md Consents 
. .  Sohedula4.3 - 

S M W 4 . 4  " 
SChedul~4.5 - 
Schedule4.6 - 
Schedule 43 - Iiefunds due Under LinC ExtcnsiOn Agrmnents and Coneents to 

Assignment of Assumed Contracts ! 

i Schcdule4.10 - E n v t o n m e n t a l m  
Saazedule 5.2 - Buyer Conflicts and Consents 
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to the ParCQl P l & t t r d d  April 4,X 

to @IC plat thcrwf. rpconibd October 14,1986, at Fee No. 





i 

I .  

1 
I 

‘ I  

i 
i 
I 
‘I 
! . .  

I . *  

347-1441 1 

of Begiaaing, said point bcing 
on a c u r v b ~ ~ n w e  So~thtpterly and having8 radius of 
247.49 fcet, B radial llae passin% Uxcnagh &id poiut betara 
North 48 de- 05 &uta 45 seaonds Wesc; Thence 

of add curve tlmugi~ a 
43 minutea 14 seconds an 819 

disbw of 1 15.42 point of CUSP, said point 
k g  on a curve conww No 
radius af 247.49 fed, a 

P a w l  A, 8% abown on Psncel Plat recorded Saptcmbcr 25, 
2001, in Book 17 of P a r d  Plats, page 59, m r d s  of 
Mobve County, Arim 
DWmt Shures, unit 1, 
of in the Bfpice 

maaaials, w h e t s  ot not of cormnercial valuq as 
31, Arizona Revised Statutee, 

Well No. 8 

Well No. 10 



P d  C, tm ahown on Parcel Plat mcorded SepGmbcr 25, 
Plats, page 59, rewrds of 

5007, aecdlng to the plat 
being portions of Lot Two (2) 

of r d  ia the Of ike  of the County Recorder of 

, M l s ,  fcatilizr;r of 
w q m m  and description, andoxcept allwanim, 
thorium, or any otkw mWd which is or may bo 
determiaed by the laws of the State o 
United S h t a  of America, or decisi 
p d i a r l y  esrsantial to thc grodwtian 
mteriah* wbather or not of cotnmcmial value, as 

be 

37-231, Arizona Revised Statutes 

WQllNo. 9 
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Schedule 2.2@) 
Easemeats 

21 Wast GSRBM 

The West 8 feat of Lot 96, Funto De Vista, Unit 

Schedule 2.2@) 
BaDmentr 
Page 1 Of 3 



. *. 

The wat 8 fbt of Lot 7, punto Dc Vim, Unit 
3, TrsoS 1060C 

May 14,1987 
B13 19 P255 

Fcbruray 23,1995 
B2530 P707 

The wwt 8 dsut of Lot 37, Punto Re Vkta, Unit May 14,1987 
2, Tract 1W3 B 1319P251 

Assigned to NMVC 
mtansinetnunEslt 

95-9288 
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Schedule Z.Z(d) 
Permits 

i 

i .  
Conunission Decision No. 46690 ficate of Convenience i 

I 

85 (CWificate of C 

on Cornmission Decision No, 57989 (Cej.tficata of Convenience 

4. AriaonacOrporationCommi ecision No. 57992 (ccactificate of Convcniencc 

Mh Mohava VaIW Carp. by. 

and Necessity). 

granted by Bullhead City 
No, W326 dated April 4,1990. ! 

. .  

F d i w  Agmment wted by Mobve hmty to North Mohave Vdby 
CorpOtation, Inc., Agncmcnt No. 37 dated June 18,1990. 

7. S U b - C h W  between city cad City and North Mohave Valley 
I Corpodon for use of Colo er water dated JuIy 18,1995. 
I 
I 8. Sub-Cmtmct between Mohave Water Conservation District and Nmtb Mohave 

Yallay Water Co. for use  colorad ado River Wltters dated October 9,2006, 

9. LinefJxtensi 
. D-3 

IO. County Airport Autbarily dated 

Line Bxmsion Agrment with Parkway Airpark I1 dated March I, ZOW, 
Bullbead A@& Unit 4, Tract 5 1 1 3 

Line Ebcttmsion Agrement with XLC MoConnick dated September 7,2005, 
s Tract 4042-5. 

Line B e  Agreement with XLC McCormick dated September 7,2005, Tbe 
Viacryard at Sunridge, Udt II, Tract S071. 

Laug?hlin/Bdlhd Intftmational Airport. . 

1 1. 

12. 

13. 

. .  

. I .  



. .. * , . . . .  . .. '. ... ...... . . 4 .. . . ..,*. .... . .... .. .. 

! 

14. Line Extension Agreement with XLC McComick dated Sqkmbcr 7,2005, The 
Vineyard at Sunridga, Unit 3. 

Line Bxtmsksn Agreement with Mohave Lmd, LLC dated January 1,2006, Talon 
Point Units 1 and 2 and Desert Shores Unit 2. 

! 

15. 
i 
i 

16. Urn Extension Agreement wi Land, LLC dated January 1,2006, Talon 
PomtUnits 1 and2andD 

17. Ljne Extawion Agrocment With Mohslve Land, LLC dated January 1,2006, 
Desert Show Unit 2, A d o n  Estab. 

.* .. ., . . .... . 

'' 18. Line Extension &pfxment with NF-47, U C  dated October 31,2012, North Fork 
. Ranch, Trrrct 5151. 

19. Line Extertsion A.gmement with Mohave County Airport Authority dated February 
12,2013 A i d  Rescue Fire Fighting (ARFF) Station at LauljhlQ BuIlhead 

Linc Exbnsion Agreement with McCormick Properties IL dated February 2 1 , 
201 3, Desert Canyon at Sun Ridge, Tract 5 156. 

Agreement to Provide Water Service andcl. Master Meter to Kathedne Heights 

Airpart. 
; 
? '  20. 

I i 

i 2 1. 
COmrnlxJlity 

us A~~VWER~S to provide water service to North Mohave Valley Corp. 
customer8, including obligations relative t6 meter and security deposits 

Software licesrse for Softwater Vasion 2.16.1 1 from InttData Systems 

Msrstar sooffwrtre license for Mwter Link Data Collection System by Greentree 
Applied Systems, Inc. 

23. 

24. 

25. LicctnsS Agpement for Wonderware 

26. Program written by sldp 1;. Landon currtomizing control strategies for 
WonderWsat eoffware far North Mohave Valley Gorp. 

Sohoduls 22(d) 
PiXlllitS 

Page 2 of2  
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Schedule 3.1 
Seller's Regulatory Rnte W e  as of December 31,2012 


























